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Mr. James H. Baynhe
Secretary
Interstate Commerce Commission

Twelfth Street & Constitution Avenue, N.W.
Washington, D.C. 20423

RE: Agreement of Conditional Sale dated as of
January 1, 1969, among Southern Pacific
Company, First Pennsylvania Bank, N.A.,
and General Motors Corporation (Electro-
Motive Division) =-- Declaration of Full
Payment

Dear Mr. Bayne:

There are enclosed for recording, pursuant to the
provisions of Title 49, United States Code, Section 11303,
the original and three (3) fully executed counterparts of
Declaration of Full Payment dated as of May 15, 1984,
between Southern Pacific Transportation Company, as successor
by merger to former Southern Pacific Company, and First
Pennsylvania Bank, N.A., for the above-entitled Agreement of
Conditional Sale and Agreement and Assignment dated as of
January 1, 1969, together with voucher in payment of the
recording fee.

The following documents have been recorded with the
Commission under Section 11303 (former Section 20c) in this
matter:

Temporary Agreement of Conditional Sale dated as ,
of January 1, 1969, among Southern Pacific Company,
First Pennsylvania Bank, N.A., and General Motors
Corporation (Electro~-Motive Division), recorded on
January 30, 1969, at 11:00 AM, assigned Recordation
No. 6050;

Agreement of Conditional Sale dated as of
January 1, 1969, recorded on February 5, 1969,
at 1:45 PM, assigned Recordation No. 6050-A;
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Agreement and Assignment dated as of November 26,
1969, recorded on December 22, 1969, at 11:05 AM,
assigned Recordation No. 6050-B;

First Supplemental Agreement dated as of February
12, 1982, recorded on March 3, 1982, at 1:25 PM,
assigned Recordation No. 6050-C;

Second Supplemental Agreement dated as of
November 15, 1983, recorded on December 6, 1983,
at 2:40 PM, assigned Recordation No. 6050-D; and

Assignment and Transfer of Certain Road Equipment dated
as of November 15, 1983, recorded on January 9, 1984,
at 3:00 PM, assigned Recordation No. 6050-~E.

When the recording of the Declaration of Full Payment
has been completed, will you kindly endorse, with the
pertinent recording information, all executed counterparts
thereof which are presented to you by our representative
herewith, and return three (3) counterparts to her.

Very truly yours,

ok € Vol

Stuart E. Vaugh
Enclosures

cc: Mr. D. A. Smith
(Attn: Mr. L. S. Vollmer)
Mr. E. L. Johnson
(Attn: Mr. G. J. Reilly
Mr. S. Jackovich)
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KNOW ALL MEN BY THESE PRESENTS: =° ‘-; o
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THAT WHEREAS, the undersigned mortgagors, ROBERT J.

LaFORTUNE and LESTER I. NIENHUIS, each of Tulsa, Oklahoma, here-
inafter sometimes referred to as "Mortgagors"”, have this day
. borrowed from UTICA SQUARE NATIONAL BANK OF TULSA, Tulsa, Oklahoma,
the sum of One Hundred Eighty-Eight Thousand and no/100 Dollars
=  ($188,000.00). and to evidence their obligation therefor have made,
. executed and.delivered to Uéica Square National Bank of Tulsa their
Q  promissory note of eveﬁ date herewith in the principal amount of
ﬂ, 'One Hundred Eighty-Eight Thousand and no/100 Dollars ($188,000.00),
. with interest as provided therein, principal and interest being
‘»payable in fifty-nine (59) consecutive'monthly'instailments of
~ Two Thousand Six Hundred Eleven and 32/100 Dollars ($2,611.32) each,
- with the first installment.being due and payable on February l.‘1969.
~and with a sixtieth (GOth) and final installment of unpaid principal;
together with interest. being due and payable on January 1, 1974,
. and bearing interest at the rate of ten percent (10%0 per annum from
.. maturity until paid, which note contains a provision for payment of
an attorney's fee of Ten and No/100 Dollars ($;0.00) and ten percent
o  (10%) of the principal and interest due thereon in case said note is‘.
7 k;co11ected by or through an attorney.
NOW, THEREFORE, in consideration of the premises and to

secure the prompt and punctual payment of the note first above des-

cribed, payable to the order of said

;_y'ot noﬁes‘WhiéhVHay hereafter be §iv§n‘by4€h§ undersigned payable to
“the order of said bank prior to the release of tﬁis mortgage, and of
each and every installment of principal and inte:est of said note and
'of any extensions or renewals from time tojtime,§f any of said notes,

or any installment thereof, Mortgagors do hereby ﬁortgage, assign{
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transfer, set over and convey unto the said Utica Square National
Bank of Tulsa, its successors and assigns, all and singular the
following described property of the undersigned, to-wit:’

Ten (10) Jumbo Tank Cars, described as DOf

(Department of Transportation) Class 112A 340-Ww,

33,900 gallons capacity, Serial Numbers MTCX500

through 504, inclusive, and Serial Numbers

MTCX600 through 604, inclusive,
together with all fittings and appliances now or ﬁereafter connected
therewith, and any replacements of any parts thereof or additions
thereto.

TO HAVE AND fo HOLD said property hereby granted, trans-
ferred, assigned and mortgaged unto said Utica Square National Bank
of Tulsa, its successors and assigns, forever, frée and clear of
all encumbrances of whatsoever kind or character, and the undefsigned
Mortgagors do hereby covenant and agree with said Utica Square
National Bank of Tulsa, its successors and assigns, as follows:

FIRST: That the undersigned Mortgagors are the owners
and legally in possession of each and all of said tank cars, and
that there are no encumbrances or liens of any kind or character
against any of said property except that.certain agreement covering
the operating, leasing and handling of said tank cars above described
between the undersigned and Mallard Transportation Company dated the
26th day of December, 1968, and that the undersigned have good right
and lawful authority to transfer, convey, assign and mortgage the
same; that Ehe residences of each of undersigned mortgagors is at
Tulsa, Oklahoma;

SECOND: That Mortgagors will not voluntarily create or
suffer to be created or to arise any lien or charge upon any of the
property described herein and mortgaged hereby having priority to
or preference over the lien of these presents upon said mortgaged

property, or any part thereof; that Mortgagors will pay all lawful
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claims and demands of all persons whomsoever which, if unpaid,
might by law be éiven preference as to this mortgage as a lien
or charge upon said mortgaged property, or any part thereof;

THIRD: That Mortgagors will at all times during the
time this mortgage is in force and effect keep all said tank cars
in first-class condition and repair;

FOURTH: That Mortgagors will forthwith cause to be
painted upon the sides of each of said cars, in letﬁers not less
than one inch in height, the words "Utica Square National Bank of

Tulsa, Mortgagee," so located as to be readily visible and to

.indicate plainly that said cars are mortgaged to bank, and will,

at Mortgagors' own cost, cause said markings to be maintained so
long as this mortgage remains in force and effect; and Mortgagors
further covenant that the markings upon said cars, above described,
indicating the names of the owners and the numbers thereof, shall
ndt be changed without ﬁhe previous written consent of the bank,
and shall be maintained by Mortgagors at their own cost, so that

the same shall be plainly visible so long as this mortgage remains

in force and effect;

FIFTH: That Mortgagors will pay and discharge all taxes,

assessments and governmental charges lawfully imposed upon any part

of said mortgaged property, as well as any demurrage or freight

charges against the same, so that the priority of this mortgage

- shall be fully preserved in respect to said property.

SIXTH: That Mortgagors will exercise all reasonable care
in the protection and possession of'said property so long as said
indebtedness remains unpaid, and that the property so mortgagea and
pledged by this instrument shall not, during such time, be sold,

encumbered, or otherwise disposed of.
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SEVENTH: That if default be made in the payment, when
due, of any installment of principal or of interest of any note

secured hereby, or if Mortgagors should fail to observe or perform

- any of the covenants or agreements herein contained, or in any

other mortgage securing any of the indebtedness secured hereby,

or if any proceeding be commenced by or against Mortgagors, or
either of them, for the adjudication of Mortgagors, or either gf
them, as a bankrupt, or for any other relief of Mortgagors, or
either of them, as debtors under the Code of Bankruptcy, or if a
receiver be appointed for a substantial portion of the property of
Mortgagors, or either of them, or if any of the mortgaged property.
be levied upon or attached and the same is not within five (5) days
thereafter released therefrom (all of which shall be deemed "events
of default"), then in any such event all sums provided by said note
or notes to be paid, may, at the option of the hélder thereof, and
without notice to Mortgagors, become due and payaﬁle, and the bank
shall thereupon be entitled to any or all of the following remedies,
which shall not be exclusive, but shall be cumulative of any other
rights or remedies at law or in equity which the bank may have, to-wit:

(a) To demand within ten (10) days thereafter to receive

from Mortgagors peaceable possession of all said

tank cars at some place designated by the bank upon

the tracks in Tulsa County, Oklahoma, Mortgagors
agreeing that they will, at their own expense, within
said ten (10) days, deliver possession of said cars

to the bank at the place so designated, and in case i
of the failure of Mortgagors so to do, possession

of said cars may be taken by the bank wherever the

same may be found, and at the election of said bank

may be removed by said bank to Tulsa County, Oklahoma,
at the expense of Mortgagors, and for the purpose of
having said cars removed to Tulsa County, Oklahoma,
Mortgagors agree that they will, upon demand, deliver
to the bank or its assigns, possession of all recorxds
they may have, showing or tending to show the location
"of said cars, and said bank, by any of its officers,

in the name of Mortgagors, may give any orders, direc-
tions, or instructions to any railroad company or other
person, and may sign Mortgagcrs' names to any transfer,
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documents and agreements for the purpose of
removing said cars, and may pay the expense of
such removal and recover same from the proceeds
of the sale of any of the mortgaged cars.

The bank, its agents, attorneys or representatives,
shall have the right and power, with or without
exercising any of the rights given in the preceding.
subsection, to sell at public auction, to the high-
est bidder, for cash, at one or more sales, all or
any part of the mortgaged property, upon giving
notice of the time and place thereof, by posting
same at five (5) public places in the county in
which such sale is to be held, at least ten (10)
days prior thereto, one of which places shall be

the place where such sale is to be held, or by
giving notice at least ten (10) days before such
sale, by publication thereof in a newspaper pub-
lished at least weekly in such county, and of
general circulation therein, and by giving such
other notice as may be required by law at the

place where such sale shall be held. Any such

sale may be held at the courthouse door, or any
place where sales at public auction are customarily
held in any county in any state in which any of the
property to be sold may at the time be located:; or
at the courthouse door in the County of Tulsa, State
of Oklahoma. Notice to Mortgagors of any such sale
shall be deemed to have been duly given if, not less
than ten (10) days before the date of such sale, a
copy of such notice shall be delivered to Mortgagors
or mailed by ordinary mail addressed to Mortgagors

" at Tulsa, Oklahoma. It shall not be necessary that

the bank, or the person conducting said sale, be in
actual or constructive possession of said property

at the time of such sale, or that the same be physically
present at such sale, nor shall it be necessary, if

said sale be held in Tulsa County, Oklahoma, that said
property be actually present in the county of the

state in which said sale is held; and the title and
right of possession to such property shall pass to

the purchaser at such sale as completely as if said
property had been actually present and delivered at

such sale, and Mortgagors covenant and agree to deliver
all of such property to the purchaser within a reason-
able time thereafter, and for that purpose to execute
and deliver all proper instructions, orders, or docu-
ments to any railroad company, or other person, and

such other and further assurances as may be proper or
required; and such purchaser shall be entitled to
exercise all the rights and privileges herein given

to the bank in the preceding subsection (a) hereof for
the recovery of possession of any of said cars. At any
such sale, the bank, if the highest bidder therefor, may
become the purchaser of any such property. The proceeds
of any such sale shall be applied:
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First: To the payment of ‘all costs and expenses of

such sale, including any expenses which may
¥ , have been advanced or incurred by the bank
| in recovering possession or custody of, or
. in causing the return of said property to

_ the place of sale, if any, together with an

; attorney's fee of Ten Dollars ($10) and ten

percent (10%) of the amount realized at such
sale, as a fee for the foreclosure hereof.

Second: To the payment of the indebtedness secured by
this mortgage, with interest and attorney's

fees.

Third: Any excess shall be. paid to Mortgagors or
their assigns.

(c) The bank may proceed by action or actions in any court

or courts of competent jurisdiction to foreclose this

mortgage.

The provisions of this mortgage shall be binding upon the
heirs, executors, administrators, representatives, successors and
assigns of Mortgagors, and each of them, and shall inure to the
benefit of the successors and assigns of the bank.

IN WITNESS WHEREOF, the undersigned, ROBERT J. LaFORTUNE

and LESTER I. NIENHUIS, have executed this instrument and delivered

same this 7—7t§( day of December, 1968.

{ iz 51l

ROBERT J. LaFORTUNE

/ é;;h/ Q. hsoe e

| : LESTER I. NIENHUIS




STATE OF OKLAHOMA )
) SsS.
COUNTY OF TULSA )

Before me, the undersigned, a Notary Public in and for
said County and State, on this__ 27th day of December, 1968,
personally appeared ROBERT J. LaFORTUNE, to me known to be the
identical person who executed the within and foregoing instrument,
and acknowledged to me that he executed the same as his free and
voluntary act and deed for the uses and purposes therein set forth.

Given under my hand and seal of office the day and year
above written. '

%M&%m

- Notary Public

My Commission Expires:

12-28-71

STATE OF OKLAHOMA )
) SS. »
COUNTY OF TULSA ) . ‘

Before me, the undersigned, a Notary Public in and for
said County and State, on this 27th day of December, 1968,
personally appeared LESTER I. NIENHUIS, to me known to be the
identical person who executed the within and foregoing instrument,
and acknowledged to me that he executed the same as his free and
voluntary act and deed for the uses and purposes therein set forth.

Given under my hand and seal of office the day and year
above written.

Notary Public

My Commission Expires:

12-28-71
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(CONTRACT RIGHTS)-
‘ ) SECURITY AGREEMENT

L.

THIS AGREEMENT made on___ Dicresmbey 27 . 39§48 between the

(Date)
UTICA SQUARE NATIONAL BANK OF YULSA (herein called “Bank”) and__ROb®YE i, LaFortune and

Lester I, lienhuidn (herein called “Borrower”).

WHEREAS, Borrower desires to borrow from Bank the sum of
and No/100ths  # # & & + & % Dol

(3188 » QUL LT to be evidenced by Borrower's promissory note(s) payable to the order of Bank and Borrower desires to secure the
payment of said indebtedness as evidenced by said note(s) and all other indebtedness, liabilities, and obligations of Borrower to Bank
now or in the future made hereunder, now existing or hereafter incurred, matured or unmatured, direct or contingent, including any exten-
sions and renewals or changes in form thereof whether acquired by Bank in the usual course of business dealings or otherwise; and in
order to effect the security interest herein contemplated, the parties hereto intending to be legally bound agree as follows:

1. Borrower warrants that the office where it keeps the records concerning all of its accounts and contract rights is that appearing
after Borrower's signature hereto, unless a different address has been specified in the following space:

Borrower will immediately notify Bank in writing of any discontinuance or any change in location of the place of business where
the records concerning its accounts and contract rights are kept.

2. Bank will, from time to time hereafter, lend Borrower on the security of contract rights under the contract(s) described herein to-
gether with any other contract(s) added hereto by addenda, such amounts as Bank may determine and on such terms as Bank
may specify. All such contracts hereinafter added hereto shall be subject to all of the provisions and agreements herein contained.
All such loans shall be evidenced by notes in form satisfactory to Bank, bearing interest at the rate agreed upon from time to
time by the parties and being payable as therein provided.

3. As security for the payment of the loan first described above together with all other loans now or in the future made hereunder
and all indebtedness of Borrower to Bank now existing or hereafter incurred, matured or unmatured, direct or contingent, in-
cluding any extensions and renewals thereof, Borrower hereby assigns and grants to Bank and agrees that Bank shall have a
security interest in all moneys and claims for moneys due and to become due to Borrower under the following described contract(s):

All fupds due and to become due under that certain Agreemant
dated the 26th day of Decesber, 1968, betwesn Borrowers and
¥allard Transportation Cospany, a coxporatiuvm, covering ihe
operating, leasing and handling of tem (190) 33,900 gm‘&t
Class 112A 340-w Jumbo Tank Cars, Serial Nuwbers NICXSH0 thPodgh
504, inclusive, and Serial Numbers NMPCX500 through 6043 inain
el ) )

3 Al #
and related and associated equipment, = o &
Zo = B
2P 5
-ﬂ ‘ﬁ

and, in all moneys and claims for moneys due and to become due to Borrower under the particular contract(s) which have here-
tofore or are hereafter assigned by Borrower to Bank together with all cash and non-cash proceeds arising from Borrower's per-
formance of all contracts now, heretofore or hereafter assigned and all proceeds of accounts receivable arising therefrom.

4. Bank shall have the right to notify the other party obligated on said contract(s) to make all payments thereunder direct to Bink,
and Bank may take control of all proceeds arising from said contract(s) which rights Bank may exercise at any time whether or
not the Borrower is then in default hereunder or was theretofore making coilections thereon. The Bank's costs of collection and
enforcement, including attorney's fees and out-of-pocket expenses, shall be borne solely by Borrower. All payments received by
Bank pursuant to said assignments shall be applied when the funds are available against the principal and/or interest of any
loans made hereunder and/or on Borrower's other indebtedness secured hereby, the order and method of such application to be
in the discretion of Bank. Any portions of said payments which Bank elects not to so apply shall be paid over to Borrower.

s. Bosrower will at all times keep accurate and complete records of Borrower’s performance under said contract(s), and Baok, or
any of its agents, shall have the right to call at Borrower's place or places of business at intervals to be determined by Bank, and
without hindrance or delay, to inspect, audit, check and make extracts from the books, records, journals, orders, receipts, corre-
spondence and other data relating to said contracts or to any other transactions between the parties hereto.

6. So long as any liability to Bank is outstanding, Borrower will not without the prior written consent of Bank borrow from anyone
except Bank or pledge, or grant any security interest in, any account or contract right or any of its inventory, equipment, or other
property to anyone except Bank, or permit any lien or encumbrance to attach to any of the foregoing, or any levy to be made there-
on, or any financing statement (except Bank's statement) to be on file with respect thereto.

7. Unless Bank notifies Borrower in writing that it dispenses with any one or more of the following requirements, Borrower will:

(A) Inform Bank immediately of delay in performance, or claims made, in regard to any contract right assigned to Bank;

(B) Make no change in any account arising out of a contract right assigned to Bank, and no change in the terms of any such
contract;

(C) Furnish to Bank all information received by Borrower affecting the financial standing of any party to a contract, the moneys
due and to become due under which have been assigned to Bank;

(D) Pay Bank the amount loaned against any contract right assigned to Bank where the contract is cancelled or terminated;

(E) Execute any instruments and take any steps required by Bank in order that notice of the assignment of all moneys due
and to become due under any contract with the United States or any department, agency or instrumentality thereof, which
is assigned to Bank, shall be given to the Government as required by the Federal Assignment of Claims Act.

Any permission granted to Borrower to omit any of the requirements of this Paragraph 7 shall'not be deemed to be a continuing
waiver of any of the requirements of this paragraph unless so specified in writing by Bank, and any permission granted here-
under may be revoked by Bank at any time,

USNB 214 1M 6-65 Syl.



. Except as otherwise provided in this assignment, Borrower warrants in connection with each contract right covered by this
Agreement that:

(A) It arises under an existing binding written contract between Borrower and the other party thereto, is not evidenced by an
instrument or chattel paper, and represents a bona fide transaction;

(B) The title of Borrower to the contract right is absolute;

(C) The contract right has not been transferred to any other person, and no person, except Borrower, has any claim thereto;
(D) No partial payment has been made by anyone;

(E) No set-off or counterclaim to any moneys due under such contract exists as of the date of the assignment, and no agree-

ment has been made with any person under which any deduction or discount may be claimed, except as set forth in the
contract.

9. In the event any of the indebtedness hereby secured or any part thereof or any interest thereon is not paid when due or in the
event any of the warranties or agreements herein set forth are not true or are broken, or in the event a receiver is appointed over
any substantial part of Borrower's property, or in the event proceedings shall be commenced by or against Borrower under the
Bankrupty Act, as amended, or in the event Borrower makes an assignment for the benefit of creditors, then, in such event,
Bank may, at its. option without notice or demand, declare all of the indebtedness hereby secured immediately due and payable
and Bank may in addition to any other rights and remedies which it may have immediately and without demand exercise any
and all the rights and remedies granted to a secured party upon default under the Uniform Commercial Code. Bank shall not
be liable for failure to collect any accounts or to enforce any contract right or for any act or omission on the part of Bank, its
officers, agents and employees, except willful misconduct.

10. Borrower does hereby irrevocably authorize and empower Bank, without notice to Borrower, either in its name or in the name
of Borrower, for the use.and benefit of Bank, to ask, demand, collect, compound and prosecute any suit or proceeding for any
or all sums hereby assigned, and does further authorize and empower Bank to endorse in the name of the Borrower any
checks, drafts or other orders payable to Borrower, for application to the indebtedness secuted hereby; and this authority shall
be irrevacable uatil all of the indebtedness secured hereby has been fully paid and discharged.

11. No remedy herein conferred upon or reserved to the Bank is intended to be exclusive of any other remedy or remedies including
those of any note or other evidence of indebtedness held by Bank, and each and every such remedy shall be cumulative and shall
be in addition to every other remedy given hereunder, or now or hereafter existing at law or in equity.

12. ‘This Agreement shall be binding on the heirs, executors, administrators, successors and assigns of Borrower and shall inure to
the benefit of Bank, its successors and assigns.

UTICA SQUARE NAHONAL BANK OF TULSA

1702 East 21st Street -
Tulsa, Oklahoma By

- i

3

Address where contracts and accounts records kept
1801l Philtower Building
(Number and Street)
Tulsa, Oklahoma
(City, County and State)

Notification of the within assignment is hereby received, and the undersigned agrees to pay if, as and when due said amounts to the
Utica Square National Bank of Tulsa.

STATE OF OKLAHOMA )
COUNTY OF TULSA ) 55

Before me, the undersigned, & Notary Public, in and for said County
and State, on thias 27th ___ day of Daecember, 1968, personally appeared
ROBERT J. LaFORTUNE snd LESTER I. NIERHUIS, to me known to be the identical
persons who executed the within and foregoing instrument, and acknowledged
to me that they executed the same as their free and voluntary act and deed
for the uses and purxposes therein set forth.

Given under my hand and seal of office the day and year above written.

Zo redas

My Commission Expires: ' Notary Public

 12-28-71

USNB 214.B 800 6-65 Syl.



1,

. AGREEMENT

myaa'o ‘33:‘

vm\

ThlS Agreement is made and entered 1nto at Tuléa,
Oklahoma thls 26th day of December,

11968, by and between
Mallard Transportatlon Comoany, a corporatlon,

(herelnafter called Owners)
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(herelnafter

&r
=
’-'
-
™J
on
e

Lern
(_,,D

| ,g.;g}\eﬁl?ﬂ: -

called Mallard) and the partles 51gnatory to this agreement,

Robert J LaFortune and Lester I. Nlenhuls each are

co- -owners of an unlelded 50 percent interest of ten (lO)

rallroad tank cars, DOT Class 112 A 3uo-w each hav1ng a

capa01ty of approx1mately 33,900 gallons, carrylng reportlng

marks MTCX SOO 501 502, 503 508, ¢ 600, 601 602, 603 604,

desmre to enter 1nto this Agreement for the purpose of secur-

1ng the services of Mallard as the exclu31ve manager and

operator of such tank cars durlng the term of this agreement.

Mallard as owner and operator of other Rallroad tank

cars of varlous capa01t1es and sizes desxres to assume the
operatlon and management of the tank cars 1mmed1ately de-

scrloed above on the terms and condltlons hereln set forth.

Now therefore, in. con31deratLon of the mutual promlses

hereln exchanged the 'payments made and to. be made, and the
dutles and the obllgatlons undertaken, all partles hereto

: agree as follows o : B ‘-M'

| | l. Contemporaneously w1th the executlon of this
agreement Mallard avrees to assume the exclu51ve

control and management of the ten (lO) tank cars

-+ Continued = - =

¢

u R
T




Page 2

- described above and to use its best efforts to.

'}keep all‘sudh'carsVuhder lease or in operation

¢

""'Qurlnrr the term of this agreement. ‘In the event

'”fsuccessful leases are negotiated covering all or a

- jportion:of'said cars, Maliard agrees to fulfill

. service on a mileage or per diem income basis.

all lease requirements with the verious leasees;

‘Mallard agrees to operate, ﬁaintain,fservice,':‘
'ﬁ'release;_as necessar§, repair and in general do
 all such thlngs as necessary to contlnue such .Ife

cars in operaulonal service’ durxng the term of
f:thls agreement. In the event leases are not "

.Vavallable, Mallard agrees to use 1ts best efforts

to operate ‘and maintain such cars in operatlonal

'JTMallerd likewise agrees to maintain sufficient in-
surance to hold Owners harmless from any claims for

~injury or damage, including claims for workmen's

compensation, of any nature whatsoever. Mallard

further agrees to pay on behalf of Owner all nece-

... ssary lieenses, fees, taxes, (except attributable

income taxes) or costs of maintenance, repair and

operation.

.Mallardﬂagrees to make all'necessary'repbrts to
,lessees, any Railroad or hovernmental agen01es.

'Mallard avrees on behalf of Owners to receive all

~..jrentals.pr:fees earned by such cars, to deduct all<

N
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costs of: malntenance, repalr or operatlon attribu=
dtable to such cars ahd to remlt the balance, 1f |
nany, autrlbutable to each respectlve Owner, at ‘.:J
’sr"the end of each calendar month
j.'Mallard agrees to furnish Owners monthly 1tem1zed

:statemenes dlse1051ng earned revenues, incurred .
'4expenses anddcurrent balances pertaining to each .;71T
:respectiye Owner's account. .

- In the event ‘the costs of operation or repair'ex- g

. ceed the'earned reyenue,_Mallard agreesito bill

" . each Owner for his proportional share. Each Owner . =
- agrees to pay'any statement for such expenses with= -~

: lln fifteen (15) days from the day of bllllng and g_¢.~

‘~~further aglees that if ‘any such billing 1s not

'pald Mallard may w1tnhold future revenues plus

-.one percenu (1%) per month on the unpald balance'

'I,untll all arrearages are recouped.

Nallard agrees that Owners may have access to its .. -

books and recordsﬁpertainingfto the operation of

- ,fsald tank cars at any tlme durlng normal bu51ness

"fhours and upon Owners request.

deoth parties agree that Mallard shall conduct all

g iaffalrs as an 1ndependent contractor free and

'.rfwhatsoever and that this management agreement shallﬁ.LA'

*1mmune from any control by Owners of any nature,

m”be an exclu31ve managemenL agreement w1th Mallard

ildurlng the term of ‘the agreement. i’uﬁ?:

.+ ': Continued -




‘ Pagth

. Both parties agree that as the sole compensation -

L;tofMallard.for thelservices to be performed,”MallardlﬁQ{fﬁ

- may retain ten percent (10%) of the gross receipts .

nd~hbut.adjustediat the end of each calendar year to

" ten percent‘(lO%) of the gross receipts earned

attributable to such tank cars,‘paYahle moﬁthly,'i‘um~

[T

"_durlng such calendar year.

o10.

Both parties adree that Mallard may operate all

”h'zgcars held under the terms of this agreement under

:.nthe buszness name of Mallard TranSportatlon Companyf

',}and may assign to such cars. the reportlng mark

l:l';MTCX Mallard agrees that all cars operated by 1t

12.

'dunder the terms of thls agreement W1ll be so
3£;dent1f1ed.v

. '11. -The term of this agreement is ten years from the

date first written above. Mallard shall have the.'

»7sole and exclusive option to extend thls agreement

" “on the terms and condltlons set forth above, for

three successive addltlonal five year terms, the

ﬁﬁoptlon to extend to be exerc1sed by Mallard g1v1ng
'!Owners wrltten notice of its 1ntent10n so to do
six months prior to the end,of each respective

aperlod

?In the event Mallard extends the term of the

" initial period into the first five year.extension

'nj,fperiod Mallard‘shall‘haVe an additional‘option;

lfcontinued - -
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”’-”Vexer01sable at any tlme durlng such extended, flvef_f{”.

... year term, to aoqulre from'each respective Owner -

‘“:d:uoﬁ percer (lO% of Owner's interest in the ten

-.(lO) cars descrlbed above so that Mallard may
purchase a total of an undivided 10% 1nterest 1nO_TOA'
and to such ten (10) cars for an agreed purchase"l
e:price ﬁo be eqdel to tne then undepreciated coste
'ofisuchdcarsvon the books of Owners.  Mallard

'shall exercise this optlon by giving each

g respectlve Owner written notice of its exer01se and;V[T"

by tenderlng.to such Owner concurrently w1th.1tsA:wf”'
ﬁ,Onotice its check in the fuil amount due under the
" terms of this provision.

ldeegardless of the method or rate'of'depreciétion

N ,acbually used by each respectlve Owner Mallard'

Ooptlon price shall be equal to that portlon of J

vf’Owne ‘s cost whlch ~on the date of exerc1se would‘z"

.not have been recovered had each Owner deprec1ated -

:'nls portlon of such cars at. the ‘maximum ‘accelerated . »

- rate perm1531ble under the prov151ons of the In-

: ternal_Revenue Code or Regulatlons, in effect
'jduring‘the term‘of this agreement prior to the
‘date on whlch Mallard actually eXerc1ses 1ts

".optlon, if done.

iw{Cdptinued e';”
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'»f“ij}:;All pafties}hereto specificaiiy.agree that this
I:"::{operating.agreement‘does not constitute a.partnef-7xﬁ
"ﬁ 'ship; either general or limited; between either‘;ﬁrf**LV'Jﬁ
Mélerd 6r:dwners; or ahy:of theﬁ; or between ~ 1 
”Owners themsclves, but is to be 1nterpreted as. i
f an operaulng agreenent beLween all the partles here~fwi?ff”

to. .

DATED AND DONV at - Tulsa,{Oklanoma, the date flrst
above wrltten.,

\

MALLARD TRANSPORTATION COMPANY

.....

%Eix§:glmfgﬁé4~£[f,_ 'BY '4 cr‘(; Q&,(xlj:/

Secretarﬁ V

".JIvass SRR R ”. OWNERS

. P 2s7 e / Z 4% - {a/m%n L Xfﬁé«wz/

.-

E : _”".::: o <v C4L/€/ C<k‘/ ;7 '//lééé“/'5:  /’g%iﬂﬁ:}~ Eljd lﬂ;~e; 'O“ {;i:,‘




